


6. The County of Maui, PPS, and Maui Industrial Partners, LLC ("MIP") entered 

into the Assignment and Assumption of Agreement for Subdivision Approval dated September 

13, 2010 (the "Assignment"). A true and correct copy of the Assignment is attached hereto as 

Exhibit "K." 

7. Pursuant to the Assignment, the County accepted a new approved security in the 

amount of $22,058,826.00 (the "Cash Bond") and permitted PPS to assume MIP's obligations as 

subdivider with regard to the Kaonoulu Ranch (Large-Lot) Subdivision No. 2, Subdivision File 

No. 2.2795, and the Kaonolulu Ranch Water Tank Subdivision, Subdivision File No. 2.2995. 

8. From 2010 to the present day, Piilani entered into multiple contracts with Warren 

S. Unemori Engineering, Inc. ("WSUE") to provide civil engineering and land surveying 

services, including assistance in permitting, preparing construction documents, and construction 

support. 

9. In 2012, Piilani entered into two contracts with Goodfellow Bros., Inc. ("GBI") 

for onsite and offsite construction work. 

10. In accordance with the contracts, GBI purchased construction materials on 

Piilani's behalf for the offsite work. Piilani reimbursed GBI, with a portion of the 

reimbursement paid through the withdrawal of $1,909,191 from the Cash Bond. 

11. On June 18, 2015, the Department of Finance, County of Maui confirmed by 

letter that the amount of the Cash Bond held by the County totaled $20,149,635. A true and 

correct copy of the June 18, 2015 letter is attached hereto as Exhibit "L." 
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I, ROBERT D. POYNOR, declare under penalty of law that the foregoing is true and 

correct. 

Executed this  /0 44 day of January, 2019, at b4tt.45 

ROBERT D. POYNO 
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As of the Effective Date, (i) MIP has conveyed to Subdivider the Maui Industrial 

Property, (ii) Kaonoulu Ranch LLLP has conveyed to Subdivider a right of entry to the 

Kaonoulu Ranch Property for the purposes of constructing the above-referenced 

improvements, and (iii) Honua'ula Partners, LLC has conveyed to Subdivider a license to 

enter the Honua'ula Partners Property for the purposes of constructing the above-

referenced improvements. 

MIP desires to assign, and Subdivider desires to assume, the obligation of MIP to 

construct the above-referenced improvements pursuant to the First Agreement. 

Subdivider has requested that the County accept a new surety bond, certified 

check, or other approved security in lieu of the existing surety bond or bonds listed on 

Exhibit A attached hereto, dated July 17, 2009 and issued by Arch Insurance Company 

(collectively referred to as the "First Bond"), and permit Subdivider to assume MIP's 

obligations as subdivider with respect to the Subdivision. 

NOW, THEREFORE, it is hereby agreed by the parties hereto: 

1. Effective as of the Effective Date, MIP hereby assigns, transfers, sets over 

and delivers unto Subdivider MIP's obligations as subdivider with respect to the 

Subdivision and MIP's obligation to construct the above-referenced improvements in 

accordance with the First Agreement, and Subdivider hereby accepts such assignment, 

and as of the Effective Date, Subdivider hereby assumes MIP's obligations as subdivider 

with respect to the Subdivision and MIP's obligation to construct the above-referenced 

improvements in accordance with the First Agreement. 

2. In consideration of the foregoing, and in consideration of Subdivider's 

delivery to the County of a new surety bond, certified check, or other approved security 

herewith to replace the First Bond, receipt of which is hereby acknowledged, the First 
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Bond is hereby unconditionally and irrevocably released. The County shall provide Arch 

Insurance Company with an executed copy of this agreement, or other suitable document, 

as evidence of the County's exoneration of the "First Bond". 

3. Subdivider shall complete the above-referenced improvements on or 

before the 7th day of July, 2011, or such extensions as may be granted by the County, in 

accordance with First Agreement and the approved construction plans of the Subdivision, 

and all rules, regulations, requirements and ordinances of the County, and any other 

applicable laws. 

4. The approved security in the amount of Twenty-Two Million Fifty-Eight 

Thousand Eight Hundred Twenty-Six and No/100 Dollars ($22,058,826.00) (the 

"Security"), which accompanies this Agreement is for the purpose of guaranteeing that 

Subdivider shall construct the above-mentioned improvements. 

5. Should Subdivider fail to complete the above-referenced improvements by 

the time specified above, or such extension as may be granted by the County, the County 

may cause all required work which is unfinished to be completed and shall recover the 

full cost and expenses thereof from the parties executing the Security and the Subdivider, 

it being understood that in the event such cost and expense exceeds the amount of the 

Security or other approved security the Subdivider shall be liable for such amount beyond 

the limit of such Security or other security. 

6. Arch Insurance Company is a third party beneficiary of this Agreement. 

7. The Security initially deposited with the County may be replaced by 

Subdivider with a surety bond, certified check or other approved security, if acceptable to 

the County's Director of Public Works and approved by the County's Department of the 

Corporation Counsel, in an amount equal to the Security remaining at the time of such 
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replacement, and upon such replacement, the County shall promptly return any remaining 

portion of the Security to Subdivider. 

8. This Agreement may be executed in counterparts, each of which shall be 

deemed an original, and said counterparts shall together constitute one and the same 

instrument. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on 

the date first above written. 

SUBDIVIDER: 

PIILANI PROMENADE SOUTH, LLC 

By: PIILANI PROMENADE PARTNERS, LLC 
Its Sole Member 

APPROVED AS TO FORM 
AND LEGALITY: 

Deputy Corporation Co el 
County of Maui 

4 
DOCSOC/1433283v2/012794-0014 

By: EDG PIILANI P "rN r S, LLC 
Its Managing i - • 

A .u, as B. as Trustee of s1 99 ily Trust dated 
ov• ber ! 99 as amended 

e 

By: 

COUNTY OF MAUI: 

DEPARTMENT OF PUBLIC WORKS 

By • A.VIL 
MILTON M. ARAKAWA 
Its Director 

DEPARTMENT OF WATER SUPPLY 

By 
JEFF 
Its Director 



S 

DAL02:564484.5DOCSOC/1433283v2/012794-0014 6 

• 
MAUI INDUSTRIAL PARTNERS, LLC 

By: RCS Ranc ssociales, I., 
its ma • tng member 

B : 
Mic, el B. Rosenfeld 

ager 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

STATE OF CALIFORNIA 

COUNTY °F.() e.A14(.,C 

On StKV.tittiL 09, 2010 before me 

personally appeared 

} 
L . cos

—Do 0G,E, AS Crl 2-A-4 

, Notary Public, 
Here Insert Name of the Officer 

Name(s) of Signer(s) 

who proved to me on the basis of satisfactory evidence to be the person(a) whose names(s) is 
(are) subscribed to the within instrument and acknowledged to me that he/shelthey executed the 
same in his/her 446k authorized capacity(ie&), and that by his/116E4146k signature(*) on the 
instrument, the person(a) or the entity upon behalf of which the person(6) acted, executed the 
instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

L. FOX 
COMM. # 1852385 Al

NOTARY PUBLIC • CALIFORNIA w,.! 
ORANGE COUNTY C)

COMM. EXPIRES JUNE 29 2013 " 

(Place Notary Seal Above) 

DALO2:569484.3 
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WITNESS my hand and official seal. 

Signature of Notary /Public, 
State of California 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

STATE OF CALIFORNIA 

COUNTY OF t.rit2 4421i2s 

On 5,2.0  , 2010 before me  axxrt;k-,3 , Notary Public, 
Here Insert Name of the Officer 

personally appeared  1`.1.1 ck-r„o.l 6 . 
Name(s) of Signer(s) 

who proved to me on the basis of satisfactory evidence to be the persontv whose nameAr4 is 
Nelsubscribed to the within instrument and acknowledged to me that heAK/they executed the 
same in his/k/Ar authorized capacity s), and that by hisArItNir signaturets.) on the 
instrument, the persons or the entity uponioehalf of which the person(  acted, executed the 
instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

s ION Atnnow WITNESS my hand and official seal. 

Nary Publo-Calkonio 6
COMM. 0176112 

Log Mann =WY 
%con EA /01 11t2011.1 

Sipa ure of Notary Publi 
State of California 

(Place Notary Seal Above) 
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STATE OF HAWAII 

) SS. 
COUNTY OF MAUI 

`v t Wilc, On this   day of 20  I°  , before me appeared MILTON M. 
ARAKAWA, to me personally known, who being by me duly sworn did say that he is the 
Director of Public Works of the County of Maui, a political subdivision of the State of Hawaii, 
and that the seal affixed to the foregoing instrument is the lawful seal of the said County of 
Maui, and that the said instrument was signed and sealed on behalf of said County of Maui 
pursuant to Title 18 of the Maui County Code, the Subdivision Ordinance, and the said MILTON 
M. ARAKAWA acknowledged the said instrument to be the free act and deed of said County of 
Maui. 

VC. 

IN WITNESS WHEREOF, I havlo to se y hand and official seal. 

r VIM 
RY P1,1„131,1C, State of Hl ii. 

My comammiessi3otna exApi

"S

resE:  ii ();rtr; I 

Doc. Date: 

Notary Name: 

Doc. Description: 

10Ito 
NOTARY PUBLIC CERTIFICATION 

StreANNE S. ONO 

yowl- otit 
of treancorfr 

Notary Signature: 

Date:  1 'Ot° 

DOCSOC/1433283 v2/012794-0014 
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STATE OF HAWAII 

) SS. 
COUNTY OF MAUI 

On this  %SU day of,Sepiemervc-, 20  %0  , before me appeared JEFFREY K. 
ENG, to me personally known, who being by me duly sworn did say that he is the Director of 
Water Supply of the County of Maui, a political subdivision of the State of Hawaii, and that the 
seal affixed to the foregoing instrument is the lawful seal of the said County of Maui, and that 
the said instrument was signed and sealed in behalf of said County of Maui pursuant to rules and 
regulations of the Department of Water Supply, and the said JEFFREY K. ENG acknowledged 
the said instrument to be the free act and deed of said County of Maui. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal. 

NO ARY PUBLIC, State of Hawaii. 
Print Name GAYE HAYASHIDA 
My commission expires:  MAI 25 • 2-0 '4 -

Doc. Date: 

Notary Name: 

NOTARY PUBLIC CERTIFICATION 

.5ce-rettseR-- 15 , O t 0  # Pages: 

GAYE HAYASHIDA Judicial Circuit: 

Doc. Description: fts-stcskiakt*LI MID MEAAAAPTKA 

OF Vek...su.b1)%0540N 

4itivitt 

Notary Signature: 

Date: cf/t3 I to 

DOCSOC/1433283v2/012794-0014 
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EXHIBIT A 

FIRST BOND 

Prins Name Bond Number Rand Amount Ettective Dale Ohl None liondte 
Maui 10.411131 Partners, LLC SU 1102605 S 1.256.710.00 7/12/2009 County of Met Ksosoult Randi(Latge LA Sundt/Von 2 Shook 
Mullnriustris1 Patters, LW SU 1102686 5 221904.00 711712007 County d Mast Kaonctilt Roth (Lanes .ot SubilvOn 2 East Kaonoulu Street 
Maui Indusbral Par tars, 11.0 SU 1102667 5 1,411.1000 7/ 1 i/2009- Courittri WW1 Kaonoult Rand (Large '_ol SubcPtatn 2 Pliant higlway Wier; ata 
Maui Indust% Partners, LLC SU 1102686 S 1,771,330.00 7/174009 Couliket Maui Kannoukt Rand) (Lupe Lot) ea,citiefon 2 Access ken 6 Straisis 
Maui Industrial Patters. LLC SU 1102689 S 712,59200 7)1772009 COutirVI Maui Ranon pip LOU Statialan 2 Sever System Revision 
1.4aul InOnsta1Pettnets. LLC SU 1102E80 3 2,096,052.00 7/1772009. CountinQieui K Ranch Mtge Lot) SdideAtin 2 Dom Dreage SisletnNevisbn 
Mai 1 nikistria1Partsis., LW SU 1102691 3 834.700.00 7/1712501 Cower or MOIL 1.1 Ranch {large Lot) Subrftialon 2 On* water System 
Matti foclustiO Partners, LLC SU 1102692 $ 4,002384,00 711 r 4 Coon1yo1 Mad • Ranh (Carte Loll Sabitinfon 2 wOL/Water Tank 
Mad Industrial Partners, LW SU 1102693 0 2.444.940.00 7/17 y ;,'Coitny of Maw L Mud (Large Lee) atitilsbn 2 WaltriViater Man 
MO inchtslis/ Partnecs, LLC SU 1192694 5 085,566.00 7117 Co4o101. euj KacifftlAtflench (Large Lot( Stiaisbn 2 Beata! 
Maw 1 %keel Partners. LLC SU 1102E85 5 643.000.00 7117 i fr. • Con* tr 0 0001110410 1129e 1-00 Rot(*410n 2 Polk strooi 
Mali Indultfel Partners. LLC SU 1102696 $ 1,202,6010. . 7/17/2009 ' ..Couotalst ysel i tqamoulu Ran (Leo Lon Subivistin 2 LarisscaLettisdion 
Maui industfel Patters. LLC SU 1102697 $ O0g907.00 ! •.711772009 'MOWN Wei Krorteptu Ranch (Lags Lai SubcWition 2 CR1A Wale 

$ :ii 05002800
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TMK No. (2) 3-9-001:016 and (2) 2-2-002:015 

Subdivision File No. 2.2795 and 2.2995 

AGREEMENT FOR SUBDIVISION APPROVAL 

THIS AGREEMENT is made and entered into this 14th day of 

August , 20 09 , by and between Kaonoulu Ranch LLLP and 

Maui lridustrial Partners, LLC , whose residence address is 

and/or whose mailing address is P.O. Box 390, Kula, Hawaii, 96790; 1999 Avenue 

Suite 2850, Los Angeles, CA 90067; respectively ("Subdivider"), and the 

COUNTY OF MAUI, through its DEPARTMENT OF PUBLIC WORKS, and/or its 

DEPARTMENT OF WATER SUPPLY, ("County"). 

WHEREAS, the Subdivider has agreed to provide certain 

improvements for the subdivision of land identified in Subdivision 

File No. 2,2795 and 2,2995  and incorporated herein by 

reference and made a part hereof and situate at Tax Map Key No. 

(2) 3-9-001:016 and (2) 2-2-002:015, containing an area of approximately 

88.000 Acres and 1.154 Acres  ("Property") and known as  

Kaonoulu Ranch (Large-Lot) Subdivision No. 2 and  , 
Kaonoulu Ranch Water Tank Subdivision 
called the "Subdivision", all in accordance with the rules, 

hereinafter sometimes 

regulations, requirements and ordinances of the County of Maui on 

or before the 17th day of July  , 2010 , or such 

extensions as may be granted by the County; and 

WHEREAS, said improvements are more particularly 

designated on the approved construction plans of the Subdivision, 

which construction plans are incorporated herein by reference and 

EMT U 6 
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made a part hereof; and 

WHEREAS, the Subdivider desires to receive final approval 

of the Subdivision in accordance with the subdivision ordinance of 

the County of Maui by submitting a surety bond, certified check, or 

other approved security to guarantee the construction of said 

improvements; 

NOW, THEREFORE, it is hereby agreed by the parties 

hereto: 

1. That the Subdivider shall complete the above-

mentioned improvements on or before the  17th day of July 

2010 , in accordance with the above-mentioned Subdivision File 

No., construction plans and the rules, regulations, requirements 

and ordinances of the County of Maui and any other applicable laws. 

2. That the surety bond, certified check or other 

approved security in the amount of  Twenty two million fifty-eight thousand 

eight hundred twenty six AND 00 /100 DOLLARS 

($  22,058,826.00  ), which accompanies this Agreement is for the 

purpose of guaranteeing that the Subdivider shall construct the 

hereinabove-mentioned improvements. 

3. That should the Subdivider fail to complete the work 

required at the time specified, or such extension as may be granted 

by the County, the County may cause all required work which is 

unfinished to be completed and shall recover the full coat and 

expenses thereof from the parties executing the bond and the 

- 2 - 
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Subdivider, it being understood that in the event such cost and 

expense exceeds the amount of the bond or other approved security 

the Subdivider shall be liable for such amount beyond the limit of 

such bond or other security. 

IN WITNESS WHEREOF, the parties hereto have executed this 

Agreement on the date first above written. 

SUBDIVIDER 

Maui Indus ial Par ears, LL 

Maui lndu 
By: RC 

By 

By 

By 

name 
Its 

4bovq) 
Lc a De:aware limited liability company 
LLC a Delaware limited liability company 

ichael osenfeld 
anager 

name: 
Its 

name: 
Its 
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Subdivider, it being understood that in the event such cost and 

expense exceeds the amount of the bond or other approved security 

the Subdivider shall be liable for such amount beyond the limit of 

such bond or other security. 

IN WITNESS WHEREOF, the parties hereto have executed this 

Agreement on the date first above written. 

SUBDIVIDER: 

ame: Henry F. Rice 
Its Managing General Partner 

By 
name: 
Its 

By 
name: 
Its 

- 3 - 
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By 
name: 
Its 

By 

name: 
Its 

By 
name: 
Its 

COUNTY OF MAUI: 

DEPARTMENT OF PUBLIC WORKS 

y 7 11.10 2 1 

MILTON M. ARAKAWA 
Its Director 

DEPARTMENT OF WATER SUPPLY 

APPROVED AS TO FORM 
AND LEGALITY: 

DAVID A. GALAZI$J 
Deputy Cotporatlon Counsel 
County of Maui 
s:\osAmmtwomio ropms\subdivision\standard 

By 
JEFF
Its rector 

Agreements\Subdappriiev0707.wpd 

4 
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State of California 
County of Los Angeles 

On July 17, 2009 before me, Sharon Jastrow, a Notary Public personally appeared Michael 
Rosenfeld who proved to me on the basis of satisfactory evidence to be the personN whose 
narneN is/k subscribed to the within instrument and acknowledged to me that heAlic/th\y 
executed the same in his/N/thXr authorized capacity(hts), and that by his/fteethir signatureN 
on the instrument the personN or the entity upon behalf of which the personts) acted, executed 
the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature  (Seal) 
Note ry Public 

• 4.1.11."1"110N ROW 

.per hilloCulkrods 
COWL 017411213 

IMAM. MINTY 
lip L1 Eqi ileir?0111 

19' 
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STATE OF HAWAII 
ss. 

COUNTY OF MAUI ) 

On this  i0t4 day of  2009, before me personally appeared HENRY 
F. RICE, personally known/proved to me the basis of satisfactory evidence, who, being by 
me duly sworn or affirmed, did say that such person executed the foregoing instrument as the 
free act and deed of such person, and if applicable in the capacity shown, having been duly 
authorized to execute such instrument in such capacity. 

CU, 
Name:  

Notary Public, State of Hawaii 
elle 

My lniona My commission expires: Comm phtaimon

NOTARY CERTIFICATION STATEMENT 

Document Identification or Description: Aq0 2R4 y u ,(14._ 

4-pprO \ie..— L-) 

Lti -NOLCUfr-A Document Date: 

No. of Pages: 10  
\\0\‘111 . 1Ii C ........../. 

Jurisdiction (in which notarial act is performed): - ''' NO? %.4' 1-' 
if) : 5----r: • .s. 1 r--- 

•

4115 Signature of Notary Date of Notarization and , . . 
• z_z, 

-- 21A. 

.. 

....w

...> 

A‘ ‘ 
(NotardiNiini4111 or Seal) e. Certification Statement 

Printed Name of Notary 



STATE OF HAWAII 
) SS. 

COUNTY OF MAUI 

On this   day of U.4+ - , 20  D1  ., before 
me personally appeared MILTON M. ARAKAWA, to me personally known, 
who being by me duly sworn, did say that he is the Director of 
Public Works of the County of Maui, a political subdivision of the 
State of Hawaii, and that the seal affixed to the foregoing 
instrument is the lawful seal of the said County of Maui, and that 
the said instrument was signed and sealed on behalf of said County 
of Maui pursuant to Title 18 of the Maui County Code, the 
Subdivision Ordinance, and the said MILTON M. ARAKAWA acknowledged 
the said instrument to be the free act and deed of the said County 
of Maui. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
official seal. 

dot 
NOS;PUBLIC, State of Hawaii.
P 

 
Name 

My commission expires:  UfW (V 

- a - 
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STATE OF HAWAII 

) SS. 
COUNTY OF MAUI 

On this  40  day of  , 
r 

204_ 
before me appeared JEFFREY K. ENG, to me esonally known, who 
being by me duly sworn did say that he is the Director of Water 
Supply of the County of Maui, a political subdivision of the State 
of Hawaii, and that the seal affixed to the foregoing instrument is 
the lawful seal of the said County of Maui, and that the said 
instrument was signed and sealed in behalf of said County of Maui 
pursuant to rules and regulations of the Department of Water 
Supply, and the said JEFFREY K. ENG acknowledged the said 
instrument to be the free act and deed of said County of Maui. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
official seal. 

0MUMmv 

NOTARY Stateilof Haw}4.,_ 
Print Name  Ve#-rifiT"Fro'l C4/W , 
My commission expires:  414/(11.)--0/ta 

Doc. Date: 

Notary Name: 

Doc. Description: 

NOTARY PUBLIC CERTIFICATION 
Undated at time of notarization 10 # Pages:  

Judicial Circuit 
SECONDJERRY ANN WELLS 

Agreement for Subdivision Approval 

Notary Signature: 

Date: 
August 13, 2009 

onwo h, 

qt.°. ' • -‹ 
ARV' • 

f ow* = 
1

No. 112499/ 4:". 
..... 

/„.17.E OF \\ 4,0m n m 
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Schedule of Subdivision Bonds 

Kaonoulu Ranch (Large Lot) Subdivision No. 2 and Kaonoulu Ranch Water Tank Subdivision 

TMK No. 3-9-001:016 and (2) 2-2-002:015 

Subdivision File No. 2.2795 and 2.2995 

Description of Work Bond Bond Amount 
Sitework Improvements SU1102685 1,256,710 
East Kaonoulu St. Improvements 5U1102686 2,299,046 
Piilani Hwy Widening Improvements SU1102687 1,411,106 
Access Road & Swales SU1102688 1,771,330 
Sewer System / Revisions SU1102689 712,592 
Storm Drainage System / Revisions SU1102690 2,895,052 
Onsite Water System SU1102691 834,700 
12" Offsite Water/ 1MG Water Tank SU1102692 4,802,784 
36" Water Main / Water / Misc. Revisions SU1102693 2,444,940 
Electrical SU1102694 885,566 
Traffic Signal Improvements SU 1102695 643,000 
Landscape / Irrigation SU1102696 1,202,000 
CRM Walls SU1102697 900,000 

TOTAL SUBDIVISION BOND AMOUNT: 22,058,826 




